4~ -~

V-3l
FORM PTO-1594
{Rev 5-93)

To the Honorable Comm

1. Name of conveying party(ies):

CHORDIANT SOFTWARE, INC.

Individual(s) citizenship:
Association:

General Partnership:

Limited Partnership:

Corporation - State: CALIFORNIA

Other:
Additional name(s) of conveying party(ies) attached? [ ] Yes

3. Nature of Conveyance:

-~ /-,

[ ] Merger
[ ] Change of Name

| ] Assignment
[X] Security Agreement
[ ]Other

Execution Date: October 15, 1997
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101891088

[X] No

Qi

EET U.S. DEPARTMENT OF COMMERCE

Patent and Trademark Office

ttached original documents or copy thereof.

2.Name and address of receiving party(ies):

Name: COMERICA BANK-CALIFORNIA as successor in interest
To IMPERIAL BANK

Address: 333 W. SANTA CLARA STREET

City: SAN JOSE State: CA  Zip: 95113

Individual(s) citizenship:
Association:

General Partnership:
Limited Partnership:
Corporation - State:
Other:

If assignee is not domiciled in the United States, a
designation is attached: [ 1Yes | ]No

(Designations must be a separate document from as;i gnment)
Additional name(s) & address(es) attached? [ :]:¥es [xt'No

dbmcstic representative

4. Application number(s) or trademark number(s):
A. Trademark Application No.(s)
75/786,035 75/784,961

Additional numbers attached?

B. Trademark Registration No.(s)

2,224,111 2,224,110

[ ]Yes [ X]No

5.Name and address of party to whom correspondence concerning
document should be mailed:

Erin O'Brien

GRAY CARY WARE & FREIDENRICH
4365 Executive Drive, Suite 1100

San Diego, CA 92121-2133

Name:
Internal Address:

6 Total number of applications and registrations involved: 4

7. Total fee (37 CFR 3.41) $115.00
[x] Enclosed

[ ] Authorized to be charged to deposit account

8. Dcposit account number:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true

ErinOBrien

Name of Person Signing

Mail Documents

U.S. Patent and Trademark Office,

Apan AV it

Signature

and correct and any attached copy is a true copy of the original document.

_ Ociober30.2001
Date

Total number of pages comprising cover sheet: [ 10 ]

to be recorded with required cover sheet information to:

Office of Public Records

1213 Jefferson Davis Highway, 3rd Floor
Arlington, VA 22202
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security A "
1997 ty Agreement (the "Agreement”) is made as >
et l;ycaar;?fobr:\;veczrrlp(éggan(l'%NT tSOFTWARE, INC., formerly known as J. F?{ :.?\J(;é S(C)tl(szSLLg]jTS'ING
, rantor” ’ 1 :
oo Party™ or"), and IMPERIAL BANK, a Californta chartered bank ,

RECITALS

A Secured Party has 5
' 3 agreed to lend to Grant in f "
esives © srantor certain funds (the "Loan” 5
Conditio(;sbggrto;v (s)uchbfunds from Secured Party pursuant to the terms of a Credit Tg;;nd ()dramor
Conditions & ”eh Ct% er 15, ?997 (the. Loan Agreement;” all capitalized terms used he s an .

all have the meanings ascribed to them in the Loan Agreement) V rein without

B. In order to indu
ce Secured Party to enter into tl
UL o Sec . into the Loan Agreement, Grantor has
blgr ta ty interest in certain intangible property to Secured Party for 5 ha&' e
obligations of Grantor to Secured Party. / ' ’ purposes of securing the

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. A i
£ st. As collateral security for the
’ : 3 prompt and complet
gnd pe(;f(l)jrmance of all of Grantor’s present or future indebtedness, obljgationz and liabiliptiesetgaymem
ecured Party, ,Grant.or h.erebylgrants a security interest and mortgage to Secured Party, as security, in
and to Grantor’s entire right, title and interest in, to and under the following (all of whjlch shall l

collectively be called the “Collateral”):

' '(a) . Any and all copyright rights, copyright applications, copyright registrations
and like protections in each work or authorship and derivative work thereof, whether published or

unpublished and whether or not the same also constitutes a trade secret, now or hereafter existing
created, acqmred or orth on Exhibit A attached hereto

(collectively, the "Copyrights");

held, including without limitation those set f

roperty rights in

(b) " Any and all trade secrets, and any and all intellectual p
created, acquired or

computer software and computer software products now or hereafter existing,

held;

(c) Any and all design rights which may be available to Grantor now or hereafter

existing, created, acquired or held;

ike protections including without

reissues, extensions and
he patents and patent applications set

(d) All patents, patent applications and |
s, continuations, renewals,
including without limitation 1

(collectively, the “Patents”);

limitation improvements, division
continuations-in-part of the same,
forth on Exhibit B attached hereto

(e) Any trademark and servicemark rights, whether registered or not, applications
s of the same and hke protections, and the entire goodwill of the business of
lized by such trademarks, including without limitation those set

collectively, the "Trademarks");

to register and registration
Grantor connected with and symbo
forth on Exhibit C attached hereto (

PAN695596-1

TRADEMARK
REEL: 002392 FRAME: 0543



i l ( ) Ily. an a. Cl alums 1or damages bv Wa_\ [¢] paSt, Plesent and future

lll] Il?el“ellt ()i aIly Of tlle Ilgllts Inc Uded ab()ve, K’\'it]l “le ri Ilt but n t 8 i sSue '(D[ an l

Ol S h d YOG - . . g ’ ot l‘e Obll athn, to s

( IE( U« a”la& e5 fOl Sald use or lnflln?eme“t ()‘ the i“te“ectual plOpeXf\ IlglltS ]de]ﬂtl]]ed ab )
A OVE;

Trademarks anc(iga)ll . All l;censesdor other rights to use any of the Copyrights, Patents or
_ , icense fees and royalties arisi * ; y -
license or rights; y ing from such use to the extent permitted by such
(h) All amendments, ren i -
. ewals and s1ons [ - .
Trademarks or Patents; and extensions of any of the Copyrights,

(1) All proceeds and ; [ i i i
p products of the foregoing, inctuding without limitation all

payments Under insurance an lnd warra ava e espe f’ t f o y
/ emnit 9] A 1 > e re
I Ol Y I A ntv pqv bl mr P t ot anv &) .} O 2 Olil }.)

._:. AU”IO( Zath!l leld RE([UB ‘ (; al t rizes a l(i le(llle l\e R st f
_ S O auth() ~ e e
SUs hat t >
()Pyl]ghts a d thL ommissioner O aten and ad ma k Old Hll\ secu l'& agl&'e Ue’ ?
( n e ( 1 r ]: ents I emarks rec n

O anties a IEID]P 1ts arrants. ¢ na y 2

. W G ee

; ( venants a li art Q] S

w er W ; ovenants ar d a(% eSS as

) (a) Grantor is now the sole owner of the Collateral, except for non-exclusive
icenses granted by Grantor to its customers in the ordinary course of business; )

(b) ‘ Performance of this Agreement does not conflict with or result in a breach of
any agreement to which Grantor is party or by which Grantor is bound, except to the extent that
certain intellectual property agreements prohibit the assignment of the rights thereunder to a third
party without the licensor’s or other party’s consent and this Agreement constitutes an assignment;

(c) During the term of this Agreement, Grantor will not transter or otherwise
encumber any interest in the Collateral, except for non-exclusive licenses granted by Grantor in the
ordinary course of business or as set forth in this Agreement;

(d) To its knowledge, each of the Patents is valid and enforceable, and no part of
the Collateral has been judged invalid or unenforceable, in whole or in part, and no claim has been
made that any part of the Collateral violates the rights of any third party:

Grantor shall deliver to Secured Party within (30) days of the last day of each
d by Grantor, in form reasonably acceptable to Secured Party, histing any
applications or registrations that Grantor has made or filed In respect of any patents, copyrights or
trademarks and the statu of any outstanding applications or regist.c! - ns. Grantor shall promptly
advise Secured Party of any material change in the composition of the Collateral, including but not
limited to any subsequent ownership right of the Grantor in or to any Trademark, Patent or Copyright

not specified in this Agreement;

(e)

fiscal quarter, a report signe

{f) Grantor shall (i) protect, defend and maintain the validity and enforceability of

the Trademarks, Patents and Copyrights (ii) use its best offorts to detect infringements of the
Trademarks, Patents and Copyrights and promptly advise Secured Party in writing of material
infringements detected and (ii1) not allow any Trademarks, Patents or Copyrights to be abandoned,
forfeited or dedicated to the public without the written consent of Secured Party, which shall not be
unreasonably withheld, unless Grantor determines that reasonable business practices suggest that

abandonment 1S appropriate;
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P

() Grantor shall regis
] . e egister or cause to be registered
registered : T gistered (to the extent not
asglapp[jcai);glﬁ:;: iU?jltled bt‘dteb Patent qnd Trademark Office or the United States Co arlireli(tijff'
days of the d'ate o thnisLAeCtUdI P"C’Pifty rights Jisted on Exhibits A, B and C hereto witlﬁiy; ?hirty (3[(C)§ i
greement. Crantor shall regist i
States . o gtster or cause to be registered wit . -
additiol;:;t]e_nttalx;d Trademark Offuc or the United States Copyright Office aBs apP“Cabl[eh tt:(:umt&d
connect; m éhectua] property rights developed or acquired by Grantor from time to tir o
(indud,'m,n wxft1 any PT()df‘Ct prior to the sale or licensing of such product to any third n;ertm
Exhibjtbn,i w{;t OdutCl)lméEatl()n revisions or additions to the intellectual property rights lis}Zed ’ I
> A, ban - Grantor shall, from time to tim ' . = on such
take . : , ) e, execute and file such other instr
Asuch further actions as Secured Party may reasonably request from time to tim t rtoct o
continue the perfection of Secured Partv's interost in the é()llateml' € 10 perfect or

] 1 > > ~ S {
Agrecmont sl (Cl)eate tﬂt\lxs ?grec(§1<,nt creates, and in the case of after acquired Collateral, this
: ’ at the time Grantor first has rights in such af i L
SBree: : (Cran irst g nosuch atter acquired Collateral in ¢
Securmdylz}zirty a valid and perf‘ecud first prionity security interest in the Collateral in the lljnite'aiVSOtr ?f‘
nng the payment and performance of the obligations evidenced by the Loan A o
making the filings referred to in clause (i) below; presment upon

(1 To its Lnowledge, exce Fili
N : v, >pt for, and upon, the fil i i 5
Patent and Trademark office with respect to the Patents am;j Trademzlxrl:sg w(l:lthththeRumted opptes
Copyrights with respect to the C i it te ooer of
te Copyrights necessarv to perfect th itv i p

\ ) rcessar € Secunty interests created |
and except as has been alread ade or i thorisati ; efion b cunder,
and ex pt as ‘ v made or obtained, no authorization, approval or other action by, and
' Ice to or filing with, any US. governmenta) authority or U.S5. regulatory body 1s required (Ie'th
(i) for the grant by Grantor of the security interest granted hereby or for the execution dgliverv olr -
performapce of this Agreement by Grantor in the US. or (it) for the perfection in the L,Tnjted States or
the exercise by Secured Party of its rights and remedies hereunder;

§) ‘/\El information heretofore, herein or hereafter supplied to Secured Party by or
on behalf of Grantor with respect to the Collateral is accurate and complete in all material respecté;

(k) Grantor shall not enter into any agreement that would materially impair or
conflict with Grantor’s obligations hereunder without Secured Party’s prior written consent, which
consent shall not be unreasonably withheld. Grantor shall not permit the inclusion in any material
contract to which it becomes a party of any provisions that could or might in any way prevent the
creation of a security interest in Grantor’s rights and interests in any property included within the
definition of the Collateral acquired under such contracts, except that certain contracts may contain
anti-assignment provisions that could in effect prohibit the creation of a security interest in such
contracts if Grantor is required, in its commercially reasonable judgment, to accept such provisions;

and
) Upon uny executive officer of Grantor obtaining actual knowledge thereof,

Grantor will promptly notify Secured Party in writing of any event that materially adversely affects
the value of any Collateral, the ability of Grantor to dispose of any Collateral or the rights and
remedies of Secured Party in relation thereto, including the levy of any legal process against any of the

Collateral.

4. Secured Party’s Rights. Secured Party shall have the right, but not the obligation, to
take, at Grantor’s sole expense, any actions that Grantor is required under this Agreement to take but
which Grantor fails to take, after fifteen (15) davs’ notice to Grantor. Grantor shall reimburse and
indemnify Secured Party for all reasonable costs and reasonable expenses incurred in the reasonable

exercise of its rights under this section 4.

PAN695596-1
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5. i i . )
representatives ;:ZD:CSLTS It{kl]iihfb,hGrant'().r heret.)y grants to Secured Party and its employees
notice to Crantor an\i;of Crast(r;bi t tlo visit, dunng Feasonable hours upon prior reasonable v(zritten
that have done 5(; dujrin r the e b ants and fachxlmes that manufacture, install or store products (o
to inspect the products g)nd Prllptr s‘[x—month period) that are sold utilizing any of the Collateral an(;
e el quality control records relating thereto upon reasonable writt ic
g v be reasonably requested. en nofice to

6. Further Assurances; Attormev in Fact,

. (a) On a continuing basis, Grantor will mak g cknc

o i ‘ ) nuing v ake, execute, acknowled i
induf(;[ii;r;d}j;g;r:ag g;jarp:ropyer ﬁclimg lahd recording places in the United States, all s%iha?:sgil;::x:}.
neluding appropriate i anéxr%g)/ain continuation statements and collateral agreements and filings wiillw
e ey beand rad er‘nf"irk Office fmd the Register of Copyrights, and take all such action
Secarcd Farty's security imterest i all Copyirsine, Paronte and Teadomers st athores o LeTeCt

the intent‘and purpose§ of this Agreemenkt,‘/ L):jforlas:utr]:r::; E;Z?j I:fnifrn;i;kstanéj et oy out
or perfection of a security interest in all Collateral. b {0 fecured Party the grant

(b) Grantor hereby irrevaoc ; i -
attorney-in-fact, with full authority in yti'\er;\l;?;[;gdazii:fljnésf %Curted Paff}{' e amrors F G
time to time in Secured Party’s discretion. (o take anv actio r?jn or and in the name of Grantor, from
Secured Party may deem neéessary or ad\lrisable to agcom lri]slintheto rooacs ot mstrument which
including (i) to modify, in its sole discretion, this Agreemef)nt withoE:;iegfisb?j‘ tb]s %greem(?nt’
approval of or signature to such modification by amending Exhibit A ExhibitLI]Bn;rr‘Ei Erxa;wr'\tt)c')tré h
as appropriate, to include reference to any night, title or int)erest in anly Copyrights Patenltsio o thereof.
Tra_demarks acquired by Grantor after the execution hereof or to delete any referer;ce to an :i ht, tit]
or interest in any Copyrights, Patents or Trademarks in which Grantor no longer has or cla)i,msganr )
right, title or interest, (i1) to file, in its sole discretion, one or more financing or continuation staterr}:ents
and amendments thereto, relative to any of the Collateral without the signature of Grantor where
permitted by law and (iii) after the occurrence of an Event of Default, to transfer the Collateral into -
the name of Bank or a third party to the extent permitted under the California Uniform Commercial

Code.
7. Events of Default. The occurrence of any of the following shall constitute an Event of

Default under the Agreement:

(a) An Event of Default occurs under the Loan Documents; or

(b) Grantor breaches any warranty or agreement made by Grantor in this
Agreement and, as to any breach that is capatle of cure, Grantor fails to cure such brearh within five

(5) days of the occurrence of such breach.

ence and continuance of an Event of Default, Secured Party
lies of a secured party under the California Uniform

Commercial Code, including without limitation the right to require Grantor to assemble the Collateral
and any tangible property in which Secured Party has a security interest and to make it available to
Secured Party at a place designated by Secured Party. Secured Party shall have a nonexclusive,
royalty free license to use the Copyrights, Patents and Trademarks to the extent reasonably necessary
to permit Secured Party to exercise its rights and remedies upon the occurrence of an Event of Default.
Grantor will pay any expenses (including reasonable attorneys’ fees) incurred by Secured Party in
connection with the exercise of any of Secured Party’s rights hereunder, including without limitation
any expense incurred in disposing of the Collateral. All of Secured Party’s rights and remedies with

respect to the Collateral shall be cumulative.

8. Remedies. Upon the occurr
shall have the right to exercise all the remec

PAN695596-1
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9. Indemnity. Grantor agrees to defend, indemnify and hold harmless Secured Party and
its officers, employees, and agents against: (a) all obligations, demands, claims, and liabilities claimed
or asserted by any other party in connection with the transactions contemplated by this Agreement,
and (b) all losses or expenses in any way suffered, incurred, or paid by Secured Party as a result of or
in any way arising out of, following or consequential to transactions between Secured Party and
Grantor, whether under this Agreement or otherwise {including without limitation reasonable
attorneys’ fees and reasonable expenses), except for losses arising from or out of Secured Party’s gross

negligence or willful misconduct.

10. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in
exercising any right, power or privilege hereunder shall operate as a waiver thereof.

11. Attornevs” Fees. If any action refating to this Agreement is brought by either party
hereto against the other party, the prevailing party shall be entitled to recover reasonable attorneys’

fees, costs and disbursements.

12. Amendments. This Agreement may be amended only by a written instrument signed
by both parties hereto.

13. Counterparts. This Agreement may be executed m two or more counterparts, each of

which shall be deemed an original but all of which together shall constitute the same instrument.

14. California Law and Jurisdiction; Jury Waiver. This Agreement shall be governed by
the laws of the State of California, without regard for choice of law provisions. Grantor and Secured
Party consent to the exclusive jurisdiction of any state or federal court located in Santa Clara County,
California. GRANTOR AND SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THE
LOAN AGREEMENT, THIS AGREEMENT, OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND

ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

PA\695596-1

TRADEMARK
REEL: 002392 FRAME: 0547



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and

year first above written.

Address of Grantor:

1810 Embarcadero Road
Palo Alte, California 94303

Attn: Mr. Steve Springsteel

Address of Secured Party:

2460 Sand Hill Road, Suite 102
Menlo Park, California 94025

Attn: Mr. David Sousa

PAN695596-1
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GRANTOR:

CHORDIANT SOFTWARE, INC.

SECURED PARTY:

IMPERIAL BANK

Title: AVP

TRADEMARK
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EXHIBIT A

Copyrights
Registration/ Registration/
Application Application
Description —Number ~Date
PAN695596-1
TRADEMARK
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EXHIBIT B

Patents
Registration/ Registration/
Application Application
Description __Number _ _Date
PANG95596-1
TRADEMARK
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Descrinfi

8.

9

How kW

WSOP

Infotecture
Chordiant
World Flow
E:Care

10. C: (and design)

1

1. C: (and design)

PA695596-1

Gray Cary\PA\695596.2
1090371-903200

CCS - Customer Communications Solution

Enterprise Business Center

One Click, One Call, One Customer
One Customer, One Click, One Call

EXHIBITC

Trademarks

Registration/
Application
—Numher

75-280969
75-281314
75-281324
75-262971
75/255603
75/137302
75/081,869

75/786,035
75/784,961
2,224,111
2,224,110

Registration/
Application
_ Date

April 25, 1997
April 24, 1997
April 24, 1997
March 24, 1997
March 11, 1997
July 18, 1996
Aprl 1, 1996

August 26, 1999
August 26, 1999
February 16, 1999
February 16, 1999
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G RQYCQ RY. TECHNOLOGY’S LEGAL EDGE™

4365 Executive Drive, Suite 1100
San Diego, CA 92121-2133
www. graycary.com

O) 858-638-6717
F) 858-677-1477

OUR FILE NO. 1090371-903200
October 30, 2001

ViA FEDERAL EXPRESS

U.S. Patent and Trademark Office
Office of Public Records

1213 Jefferson Davis Highway, 3rd Floor : | i
Arlington, VA 22202 Lo .

Re: Grantor: Chordiant Software, Inc.
Secured Party: Comerica Bank-California
As successor in interest to Imperial Bank

Dear Sir or Ms:

Enclosed please find the following documents:

1. Recordation Form Cover Sheet for Trademarks only;

2. Intellectual Property Security Agreement between Chordiant Software, Inc. and Imperial
Bank; and

3. A self-addressed postage paid postcard for your use to indicate your receipt of the enclosed
documents.

Also included is a check to cover recordation fees. Please record these documents and return the
original Notice of Recordation to me at the above-listed address after the security interest has been

recorded.
Sincerely,

Gray Cary Ware & Freidenrich LLP
fn O flae

Erin O'Brien, Paralegal
eobrien@graycary.com

epo:
Enclosures
cc: Ms. Aireen Montebon (w/enclosures)

Ms. Robin Steinbach Wenzel (w/o enclosures)
Ms. Stella Lucky (w/o enclosures)

Mr. Piyush Sangani (w/enclosures)

Larry C. King, Esq. (w/o enclosures)

Gray Cary\PA\1019231 91
1090371-903200

SILICON VALLEY SAN DIEGO SAN DIEGO/GOLDEN TRIANGLE SAN FRANCISCO AUSTIN SEATTLE SACRAMENTO
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